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Accounting Info:
17-18=0-11H-222ME3-2504-1711IHT104N- 00 BFY:

EFY: 13 Funa: B Budgst Crg: 1H frogra-
TZZMER Budget {EOC): 2904 DCU Laedwd LD
11151040 -001

Fund:ng Flag: Comolerc

Funded: $20,000.00C
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SOLICITATION/CONTRACT/ORDER FC  JMMERCIAL ITEMS
OFFEROR TO GOMPLETE BLOCKS 12, 17, 23. 24, & 30

1. RECHLASITION NUMBER PAGE OF

PR-OA-17-0013z 1 23

2, CONTRACT O 3. AWARDY 4. CROER NUMBER 5. SOLICITATION NUMBER 6. SOLICITATION
EEFECTIVE DATE |SSUE DATE
EP-18-H-000025
7 FOR SOUCITATION a. NAME b. TELEPHONE NUMBER o colact cais} 8. OFFER DUE DATELGCAL TIME
INFORMATION CALL: Donna Dews 202-564-6752
S ISSUED BY CCCE |HPOD 10. THIS ACALHSITION IS X unReSTRICTED OR O seT asiDe: % FOR;
HPOD i s WOMEN-OWHED SMALL BUSINESS
: [ (woSE) ELIGIBLE LINDER THE WOMEN-OWNED

1S Environmental Protection Agency D:ﬁ:;‘%:ESSWL Ds:“:'c;s‘:"*'"gm iRl naics: 541820
William Jefferson Clinton Building
1200 Pennsylvania Avenue, N. W. Dsgggiﬂﬁﬁgo O s szEsTANDARD: $15.0
Mail Code: 3BO3R SMALL BUSINESS
Washington DC 20460
11, DELIVERY FOR FOB DESTINA- |12, DISCOUNT TERMS 13b, RATING

TION UNLESS BLOCK 15 D 13a. THIS CONTRACT IS A

MARKED 32120(105F:';DF$2R?$DER 14. METHOD OF SOLICITATICN

[ sEE SCHEDULE Orra Owe Orrp
15. DELIVER TO COLE {ypon 16. ADMINISTERED BY CODE [HPOD
HEOD HEOD

S Envireonmental Protection Agency
William Jefferson Clinton Bullding
1200 Pennsylivania Avenue, N. W.
Mail Code: 3803R

Washington DC 20460

US Environmental Protection Agency
William Jefferson Clinton Building
1200 Pennsylvania Avenue, N. H.
Mail Code: 3803R

Washingten DC 20460

17a. CONTRACTOR!

OFFERGRA CODE

CODE |076234313

| FACILITY

DEFINERS CORP

Aten: [(0)@) |
1500 Wilson Blwd

#5

Arlington VA 22209

18a. PAYMENT WILL BE MADE BY CODE RTP FMC

RTP Finance Center

U5 Envirconmental Protection Agency
RTP-Finance Center (AA216-01}

108 TW Alexander Driwve

www?2 .epa.gov/financial/contracts
Durham NC 27711

TELEPHONE NO. 5712905461
[_]17b. CHECK IF REMITTANCE IS DIFFERENT AND PUT SUCH ADDRESS IN OFFER 180, SUBMIT INVOICES TO ADDRESS SHOWN IN BLOCK 18a UNLESS BLOCK BELOW
IS CHECKED []sEE ADDENDUM
19 20, 21, 22. 2. 23,
ITEM NO. SCHEDULE OF SUPPLIES/SERVICES QUANTITY |UNIT UNIT PRICE AMOUNT

DUNS Number: 076234313

Initial fee of conscle customization & Build out
bhased one issues and subijects described in
proposal Kbx4)

Twice daily clip packages & breaking news alerts
based on clip volume described in proposal

volume - |(0)(4) (b)4)

{Usa Revarse andfor Atach Additional Sheels as Nocessary)

)@ [()4) |
Analyst Support and access based on clip volume -
(b)) [B)@ |

Conscle Maintenance for EPA data based on clip

25 ACGOUNTING AND APPRGPRIATION DATA
22 s3chedule

26, TOTAL AWARD AMOLINT (For Govt. Use Oniy}
$120,000.00

o
el
Ul 27a. SOLICITATION INCORPORATES BY REFERENCE FAR 52 212-1, 52.212-4. FAR 52.212-3 AND 52.212-6 ARE ATTACHED.  ADDENDA
| 27b CONTRACT/PURCHASE ORDER IMCORPORATES BY REFEREMCE FAR 52.212-4. FAR 52.212-5 15 ATTACHED.

[JARE [0 ARE NOT ATTACHED.

ADDENDA {JarRe [ARE NOTATTACHED.

28, CONTRACTOR 1S REQUIRED TO $1GN THIS DOCUMENT AND RETURN
COPIES TO ISSUING OFFICE. CONTRACTOR AGREES TO FURNISH AND DELIVER
ALLITEMS SET FORTH OR OTHERWISE IDENTIFIED ABOVE AND ON ANY ADDITIONAL
SHEETS SUBJECT TO THE TERMS AND CONDITIONS SPECIFIED

[ 28 AWARD OF CONTRACT: OFFER
DATED . YOUR OFFER ON SOLICITATION {(BLOCK 5},
INCLUDING ANY ADDITIONS OR CHANGES WHICH ARE SET FORTH

ol '-) HEREIN, IS ACCEPTED AS 7O ITEMS:

3, BIGNATURE OF OFFERCR/ACONTRACTOR

?‘fﬂ. LN STATES OF AMERICA (SIGFATURE OF CONTRACTING OFFICER)

30b NAME AND TITLE OF SIGNER (Type or print) 30c. DATE SIGNED

31b. NARTE OF CONTRACTING OFFICER {Type or prinf)

RALAINE STt

31c. DATE SIGNED

V21 i

AUTHORIZED FOR LOCAL REPRODUCTION
PREVIOUS EDITION 1S NOT USABLE

STANDARD FORM 1449 {(REV. 212012)
Prescribed by GSA - FAR (48 CFR) 53.212
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ITEI:.!B;\IO. SCHEDULE GF SG‘I‘:;PLIESJSER\J’ICES QU::I;l‘ITY UL;IZ!IT UNITZPSIRICE AM?;UNT

Max Expire Date: 12/06/2018
Period of Performance: 12/07/2017 to 12/06/2018

0001 News analysis and brief service focusing on EPA 2¢,000.00
work and other topics of interest to EPA for
console customization, twice daily clip packages
& breaking news alerts, analyst support and
access and conscle maintenance for EPA data based
on clip volume
Accounting Info:
17-18-B-11H-22Z2ME8-2504-1711H71040-001 BFY: 17
EFY: 18 Fund: B Budget Org: 11H Program (PRC):
ZZZMEB Budget {BOC}: 2504 DCN - Line ID:
1711H71040-001
Funding Flag: Complete
Funded: $20,000.00

0oaz News analysis and brief service focusing on EPA 15, 00000
work and cther topics of interest te EPFA.
Accounting Info:
17-18-B-11-101246-2504-1711H71040-003 BFY: 17
EFY: 18 Fund: B Budget Org: 11 Program (PRC}:
101a46 Budget {BOC): 2504 DCN - Line ID:
1711H71040-003
Funding Flag: Complete
Funded: $15,000.00
Continued ...

32a. QUANTITY IN COLUMN 21 HAS BEEN

[ RECEIVED (] INSPECTED [_] ACCEPTED, AND CONFORMS TO THE CONTRACT, EXCEPT AS NOTED:

32b. SIGNATURE OF AUTHORIZED GOVERNMENT REFRESENTATIVE 32c. DATE

32d. PRINTED NAME ANC TITLE OF AUTHORIZED GOVERNMENT REPRESENTATIVE

32e. MAILING ADDRESS OF AUTHORIZED GOVERNMENT REFRESENTATIVE

321, TELEPHONE NUMBER OF AUTHORIZED GOVERNMENT REPRESENTATIVE

32g. E-MAIL OF AUTHORIZED GOVERNMENT REPRESENTATIVE

33. SHIP NUMBER b4, VOUCHER NUMBER 35. AMOUNT VERIFIED 36. PAYMENT 37. CHECK NUMBER
CORRECT FOR
|:| COMPLETE [_] PARTIAL |: FINAL
[} PARTIAL ] FinaL
38. S/R AGCOUNT NUMBER 39. S/R VOUCHER NUMBER ~ 140. PAID BY

413, | CERTIFY THIS ACCOQUNT 15 CORRECT AND PROPER FOR PAYMENT

42a. RECEIVED BY {Print)

41b. SIGNATURE AND TITLE OF CERTIFYING OFFICER 41c. DATE

42b. RECEIVED AT {Location)

42¢. DATE REC'D (YY/MM/DD)

42d. TOTAL CONTAINERS

STANDARD FORM 1443 |REV. 2/2012) BACK



CONTINUATION SHEET

REFERENCE NO. OF DOCLIM (NG CONTINUED
EP-18-H-000025

FAGE QF

3 23
NAME OF OFFERQR OR GONTRACTOR
DEFINERS CORP
ITEM NO. SUPPLIESISERVICES QUANTITY {UNIT UNIT PRICE AMOUNT
(&) (B) {C) (D) (E) (F)
0oo3 Mews analysis and brief service focusing on EPA 15,000.00
werk and other topics of interest to EPA.
Accounting Info:
17-18-B-11-202BD4~-2504-1711H71040-004 BFY: 17
EFY: 18 Fund: B Budget Org: 11 Program (PRC}:
202804 Budget (BOC): 2504 DCN - Line 1ID: i I
1711H71040-004 |
Funding Flag: Complete '
Funded: $15,000.00
1
noo4 News analysis and brief service focusing on EPA i 5,000.00
work and other topics of interest to EPA.
Accounting Info:
17-18-B~-11-301ME%-2504-1711H71040-00% BFY: 17
EFY: 18 Fund: B Budget Org: 11 Program {PRC):
301ME9 Budget {BOC): 2504 DCM - Line ID:
1711H710G40-005
Funding Flag: Complete
Cunded: $5,000.00
0005 News analysis and brief service focusing on EPA 15,000.00
work and other toples of interest to EPA.
Accounting Info:
17-18-B-11-303D99-2504-1711H71040-006 BFY: 17
EFY: 18 Fund: B Budget Org: 11 Program (PRC}: i
303099 Budget (BOC): 2504 DCN - Line ID: !
1711H71040-006 ’ ;
Funding Flag: Complete '
Funded: $15,000.00 {
ngos News analysis and brief service focusing on EPA 15,000.00
'work and other topics of interest to EPA.
Accounting Info:
17-18-B-11-401CDp-2504-1711H71040-007 BFY: 17
EFY: 1B Fund: B Budget Org: 11 Program {PRC):
401CL& Budget (BOC): 2504 DCN - Line ID:
11711H71040-007
iFunding Flag: Complete
[Funded: $15,000.00
nae67 News analysis and brief service focusing on EPA 12,000.00

work and other topics of interest to EPA.

Cont inued

NSH 7540-01-352-8067

OPTIONAL FORM 336 (4-86)
Sponsored by G5A
FAR {48 CFR) 63.110



REFERENCE NOQ. OF DOCUY EING CONTINVED

‘ PAGE  OF
CONTINUATION SHEET ED-18-8-00002. . 23
NAME QF OFFEROR OR CONTRACTOR
DEFINERS CORP
{TEM NO, SUPPLIES/SERVICES QUANTITY [UNIT UNKT PRICE AMOUNT
(a) (B} (<) (D) (E) (F)
Accounting Info:
17-18-B-11-501E44-2504-1711H71040-008 BFY: 17
EFY: 18 Fund: B Budget Org: 11 Program {PRC):
501E44 Budget {(BQOC): 2504 DCN - Line ID:
1711H71040-008
Funding Flag: Complete
Funded: $12,000.00
0GGE Mews analysis and brief service focusing on EPA 5,000.00
work and other topics of interest to EPA.
‘Accounting Infe:
17-18-B-11-2ZZHF8-2504~-1711H71040-009 BFY: 17
EFY: 18 Fund: B Budget Org: 11 Program (PRC):
ZZZHFE Budget (BOC): 2504 DCN - Line ID:
1711H71040-009
Funding Flag: Complete
Funded: $5,000.00
0009 News analysis and brief service focusing on EPA 15,000.00
work and other topics of interest to EPA.
Accounting Info:
17-18~-C-11-101FK6XR1-2504-1711H71040-010 BFY: 17
EFY: 18 Fund: C Budget Org: 11 Program (PRC):
10G1FK6XR]1 Budget (BOC): 2504 DCN - Line ID:
1711H71040-010
Funding Flag: Complete
Funded: $15,000.00
0010 News analysis and brief service focusing on EPA 3,000.00

work and other topics of interest to EPA.

Accounting Info:
17-T-11-S01E52-2504-1711H71040-002 BFfY: 17 Fund:
T Budget Crg: 11 Program (PRC}: 501E5Z Budget
(BOC): 2504 DCN - Line ID: 1711H71040-002
Funding Flag: Complete

Funded: $3,000.00

The total amount of award: $120,000.00. The

iobligation for this award is shown in box 26,

NSN 7540-01-152-8087

OPTIONAL FORM 335G (4-B6)
Sponscred by GSA
FAR {45 CFR) 53110
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I-1 Clauses...
I-2 FAR 32. 203 13 CONTRACTOR CODE OF BUSINESS ETHICS AND CONDUCT (OCT 2015)
I-3 FAR 52.209-2 PROHIBITION ON CONTRACTING WITH INVERTED DOMESTIC CORPORATIONS-

b‘\i:hc\

REPRESENTATION. (NOV 20135) ... !
[-4 FAR 52.212-4 CONTRACT TERMS AND CONDITIONS COMMERCIAL ITEMS (.IAN 2017) .............. 9
1-5 FAR 52.222-3 CONVICT LABOR. (JUN 2003).... ssssismins s s s 4
1-6 FAR 52.222-35 EQUAL OPPORTUNITY FOR VETERANS (OCT 201 S) SN -
1-7 FAR 52.232-25 PROMPT PAYMENT. (JAN 2017)... e |
I-8 FAR 52.232-33 PAYMENT BY ELECTRONIC FUNDS TRANSFER SYSTEM FOR AWARD
MANAGEMENT. (JUL 2013)... e L
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1-10 FAR 52.233-1 DISPUTES. (MAY 2014) ... S— 20
1-11 FAR 52.233-3 PROTEST AFTER AWARD (AUG 1996) .
1-12 FAR 52.2334 APPLICABLE LAW FOR BREACH OF CONTRACT CLAIM (OCT 2004) S5
1-13 Local Clauses EPA-H-42-102 UTILIZATION OF FEDCONNECT FOR CONTRACT
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SECTION I - Commercial Clauses - Sam template

I-1 Clauses
1-2 FAR 52.203-13 CONTRACTOR CODE OF BUSINESS ETHICS AND CONDUCT. (OCT 2015)

(a) Definitions. As used in this clause-

Agent means any individual, including a director, an officer, an employee, or an independent Contractor,
authorized to act on behalf of the organization.

Full cooperation-(1) Mcans disclosure to the Government of the information sufficient for law enforcement
to identify the nature and extent of the effense and the individuals responsible for the conduct. It includes
providing timely and complete responsc to Government auditors' and investigators' request for documents
and access to employees with information;

(2) Does not foreclose any Contractor rights arising in law, the FAR, or the terms of the contract,
It does not require-

(i) A Contractor to waive its attorney-client privilege or the protections afforded by the
attorney work product doctrine; or

{ii) Any officer, director, owner, or employee of the Contractor, including a sole
proprietor, to waive his or her attorney client privilege or Fifth Amendment rights; and

(3) Does not restrict a Contractor from-
(1) Conducting an internal investigation; or

(1i) Defending a proceeding or dispute arising under the contract or retated to a potential
or disclosed violation.

Principal means an officer, director, owner, partner, or a person having primary management or
supervisory responsibilities within a business entity (e.g., gencral manager; plant manager; head of a

division or business segment; and similar positions).

Subcontract means any contract entered into by a subcontractor to furnish supplies or services for
performance of a prime contract or a subcontract.

Subcontractor means any supplier, distributor, vendor, or firm that furnished supplies or services to or for a
prime contractor or another subcontractor.

United States means the 50 States, the District of Columbia, and outlying arcas.

(b) Code of business ethicy and conduct. (1) Within 30 days after contract award, unless the Contracting
Officer establishes a longer time period, the Contractor shall-

(1) Have a written code of business ethics and conduct;

(ii) Make a copy of the code available to cach employee engaged in performance of the
contract.

{2) The Contractor shall-
(1} Exercise due diligence to prevent and detect criminal conduct; and

(1i) Otherwise promate an organizational culture that encourages ethical conduct and a
commitment to compliance with the law.



(3){i) The Contractor shall timely disclose, in writing, to the agency Office of the Inspector
General (O1G), with a copy to the Contracting Officer, whenever, in connection with the award,
performance, or cioseout of this contract or any subcontract thereunder, the Contractor has
credible evidence that a principal, employee, agent, or subcontractor of the Contractor has
committed-

(A) A violation of Federal criminal law involving fraud, conflict of interest,
bribery, or gratuity violations found in Titte 18 of the United States Code; or

(B) A violation of the civil False Claims Act (31 U.S.C. 3729-3733).

(i1) The Government, to the extent permitted by law and regulation, will safeguard and
treat information obtained pursuant to the Contractor's disclosure as confidential where
the information has been marked "confidential” or "proprietary™ by the company. To the
cxtent permitted by law and regulation, such information will not be released by the
Government to the public pursuant to a Freedom of Information Act request, 5 U.S.C.
Section 552, without prior notification to the Contractor. The Government may transfer
documents provided by the Contractor te any department or agency within the Executive
Branch if the information relates to matters within the organization's jurisdiction.

(iii) If the violation relates to an order against a Governmentwide acquisition contract, a
multi-agency contract, a multiple-award schedule contract such as the Federal Supply
Schedule, or any other procurement instrument intended for use by multiple agencies, the
Contractor shali notify the OIG of the ordering agency and the IG of the agency
responsible for the basic contract.

(c} Business ethics awareness and compliance program and internal control system. This paragraph (c} does
not apply if the Contractor has represented itself as a small business concern pursuant to the award of this
contract or if this contract is for the acquisition of a commercial item as defined at FAR 2.101. The
Contractor shall cstablish the following within 90 days after contract award, unless the Contracting Officer
establishes a longer time period:

(1) An ongoing business ethics awareness and compliance program.

(i) This program shall include reasonable steps to communicate periodically and ina
practical manner the Contracter's standards and procedures and other aspects of the
Contractor's business ethics awareness and compliance program and internal control
system, by conducting effective training programs and otherwise disseminating
information appropriate to an individual's respective roles and responsibilities.

{i1) The training conducted under this program shall be provided to the Contractor's
principals and employees, and as appropriate, the Contractor's agents and subcoentractors.

(2) An internal control system,
(i} The Contractor's internal control system shall-

(A) Establish standards and procedures to facilitate timely discovery of improper
conduct in connection with Government contracts; and

(B) Ensure corrective measures are promptly instituted and carried out.

(ii) At a minimum, the Contractor's internal control system shall provide for the
following:

(A) Assignment of responsibility at a sufficiently high level and adequate
rcsources to cnsure effectiveness of the business ethics awareness and
compliance program and intemal control system.

Page 7



(B) Reasonable efforts not to include an individual as a principal, whom due
diligence would have exposed as having engaged in conduct that is in conflict
with the Contractor's code of business ethics and conduct.

(C) Periodic reviews of company business practices, procedures, policies, and
internal controls for compliance with the Contractor's code of business cthics
and conduct and the special requirements of Government contracting, including-

(1) Monitoring and auditing to detect criminal conduct;

(2) Periodic evaluation of the effectiveness of the business cthics
awareness and compliance program and intemal control system,
especially if criminal conduct has been detected; and

(3) Periodic assessment of the risk of criminal conduct, with
appropriate steps to design, implement, or modify the business ethics
awareness and compliance program and the intemal control system as
necessary to reduce the risk of criminal conduct identified through this
process.

(D) An internal reporting mechanism, such as a hotline, which allows for
anonymity or confidentiality, by which employees may report suspected
instances of improper conduct, and instructions that encourage employces to
make such reports.

(E) Disciplinary action for improper conduct or for failing 1o take reasonable
steps to prevent or detect improper conduct.

{F) Timely disclesure, in writing, to the agency OIG, with a copy to the
Contracting Officer, whenever, in connection with the award, performance, or
closeout of any Government contract performed by the Contractor or a
subcontractor thereunder, the Contractor has credible evidence that a principal,
employee, agent, or subcontractor of the Contractor has committed a violation of
Federal criminal law involving fraud, conflict of interest, bribery, or gratuity
violations found in Title 18 U.S.C. or a violation of the civil False Ciaims Act
(31 U.S.C. 3729-3733).

(1) If a violation relates to more than one Government contract, the
Contractor may make the disclosure to the agency OIG and Contracting
Officer responsible for the largest dollar value contract impacted by the
violation.

(2) If the violation relates to an order against a Governmentwide
acquisition contract, a multi-agency contract, a multiple-award
schedule contract such as the Federal Supply Schedule, or any other
procurement instrument intended for use by multiple agencies, the
contractor shall notify the OIG of the ordering agency and the [G of the
agency responsible for the basic contract, and the respective agencies’
contracting officers.

(3} The disclosure requirement for an individual coatract continues
until at least 3 years after final payment on the contract.

(4) The Government will safeguard such disclosures in accordance with
paragraph (b)(3)(ii) of this clause.

Page §



(G) Full cooperation with any Government agencies responsible for audits,
investigations, or corrective actions.

(d) Subcontracis. (1) The Contractor shall include the substance of this clause, including this paragraph (d),
in subcontracts that have a value in excess of $5.5 million and a performance period of more than 120 days.

(2} In altering this clause to identify the appropriate parties, all disclosures of violation of the civil
False Claims Act or of Federal criminal law shall be directed to the agency Office of the lnspector
General, with a copy to the Contracting Officer.

{End of clausc)

I-3 FAR 52.209-2 PROHIBITION ON CONTRACTING WITH INVERTED DOMESTIC CORPORATIONS-
REPRESENTATION. (NOV 2013%)

(a) Definitions. Inverted domestic corporation and subsidiary have the meaning given in the clause of this
contract entitled Prohibition on Contracting with Inverted Domestic Corporations (52.209-10).

(b} Government agencies are not permitted to use appropriated (or otherwise made available) funds for
contracts with either an inverted domestic corporation, or a subsidiary of an inverted domestic corporation,
unless the exception at 9.108-2(b) applies or the requirement is waived in accordance with the procedures
at 9.108-4,

{c) Representation. The Offeror represents that-
(I)It _ is.  is not an inverted domestic corporation; and
()1t is, s not a subsidiary of an inverted domestic corporation.
(End of provision)
I-4 FAR 52.212-4 CONTRACT TERMS AND CONDITIONS - COMMERCIAL ITEMS. (JAN 2017)

(a) fuspection/dcceptance. The Contractor shall only tender for acceptance those items that conform to the
requirements of this contract. The Government reserves the right to inspect or test any supplies or services
that have been tendered for acceptance. The Government may require repair or replacement of
nonconforming supplics or reperformance of nonconforming services at no increase in contract price. If
repair/replacement or reperformance will not correct the defects or is not possible, the Government may
seck an equitable price reduction or adequate consideration for acceptance of nonconforming supplies or
services. The Government must exercise its postacceptance rights (1) within a reasonable time after the
defect was discovered or should have been discovered; and (2) before any substantial change occurs in the
condition of the item, unless the change is due to the defect in the item.

(b) Assignment. The Contractor or its assignee may assign its rights to receive payment due as a result of
performance of this contract to a bank, trust company, or other financing institution, including any Federal
lending agency in accordance with the Assignment of Claims Act (31 U.S.C. 3727). However, when a third
party makes payment (e.g., use of the Govermmentwide commercial purchase card), the Contractor may not
assign its rights to receive payment under this contract.

{c) Changes. Changes in the terms and conditions of this contract may be made only by written agreement
of the partics.

(d} Disputes. This contract is subject to 41 U.S.C. chapter 71, Contract Disputes. Failure of the parties to
this contract to reach agreement on any request for cquitable adjustment, ctaim, appeal or action arising
under or refating to this contract shall be a dispute to be resolved in accordance with the clause at FAR
52.233-1, Disputes, which is incorporated hercin by reference, The Contractor shall proceed diligently with
performance of this contract, pending final resolution of any dispute arising under the contract.
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(€} Definitions. The clause at FAR 52.202-1, Definitions, is incorporated herein by reference.

(£) Excusable delays. The Contractor shall be liable for default unless nonperformance is caused by an
occurrence beyond the reasonable control of the Contractor and without its fault or negligence such as, acts
of God or the public enemy, acts of the Government in either its sovereign or contractual capacity, fires,
floods, epidemics, quarantine restrictions, strikes, unusually severe weather, and delays of common
carriers. The Contractor shall notify the Contracting Officer in writing as soon as it is reasonably possible
after the commencement of any excusable delay, setting forth the full particulars in connection therewith,
shall remedy such occurrence with all. reasonable dispatch, and shall promptly give written notice to the
Contracting Officer of the cessation of such occurrence.

(g) Invoice. (1) The Contractor shall submit an original invoice and three copies (or electronic invoice, if
authorized) to the address designated in the contract to receive invoices. An invoice must include-

(i} Name and address of the Contractor;
{11} Invoice date and number;
(iil) Contract number, line item number and, if applicable, the order number;

(iv) Description, quantity, unit of measure, unit price and extended price of the items
delivered;

{v) Shipping number and date of shipment, including the bill of lading number and
weight of shipment if shipped on Govemment bill of lading;

(vi} Terms of any discount for prompt payment offered;
(vil) Name and address of official 10 whom payment is to be sent;
(viii) Name, title, and phone number of person to notify in event of defective invoice: and

(ix) Taxpayer Identification Number (TIN). The Contractor shall include its TIN on the
invoice only if required elsewhere in this contract.

(x) Electrenic funds transfer (EFT) banking information.

(A) The Contractor shall include EFT banking information on the invoice only if
required elsewhere in this contract,

(B) If EFT banking information is not required to be on the invoice, in order for
the invoice to be a proper inveice, the Contractor shall have submitted correct
EFT banking information in accordance with the applicable solicitation
provision, contract clause (e.g., 52.232-33, Payment by Electronic Funds
Transfer-System for Award Management, or 52.232-34, Payment by Electronic
Funds Transfer-Other Than System for Award Management), or applicable
agency procedures.

(C) EFT banking information is not required if the Government waived the
requirement to pay by EFT.

(2) Invoices will be handled in accordance with the Prompt Payment Act (3F U.S.C. 3903) and
Office of Management and Budget (OMB) prompt payment regulations at 5 CFR part 1313,

(h} Patent indemnity. The Contractor shall indemnify the Government and its officers, employees and
agents apgainst liability, including costs, for actual or alleged direct or contributory infringement of, or
inducement to infringe, any United States or foreign patent, trademark or copyright, arising out of the
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performance of this contract, provided the Contractor is reasonably notified of such claims and
proceedings.

(1) Payment- (1) tems accepted. Payment shall be made for items accepted by the Government that have
been delivered to the delivery destinations set forth in this contract.

(2) Prompt payment. The Government will make payment in accordance with the Prompt Payment
Act (31 U.S.C. 3903) and prompt payment regulations at 5§ CFR part 13135,

(3) Electronic Funds Transfer (EFT). If the Government makes payment by EFT, see 52.212-5(b)
for the appropriate EFT clause.

(4) Discount. In connection with any discount offered for early payment, time shall be computed
from the date of the invoice. For the purpose of computing the discount earmed, payment shall be
considered to have been made on the date which appears on the payment check or the specified
payment date if an electronic funds transfer payment is made.

(5) Overpavments, If the Contractor becomes aware of a duplicate contract financing or invoice
payment or that the Government has otherwisc overpaid on a contract financing or invoice
payment, the Contractor shall-

(i) Remit the overpayment amount to the payment office cited in the contract along with a
description of the overpayment including the-

(A) Circumstances of the overpayment (e.g., duplicate payment, erroneous
payment, liquidation errors, date(s) of overpayment);

(B} Affected contract number and delivery order number, if applicable;
(C) Affected line item or subline item, if applicable; and
(D) Contractor point of contact.

(it) Provide a copy of the remittance and supporting documentation to the Contracting
Officer.

(6) Inierest. (i) All amounts that become payable by the Contractor to the Government under this
contract shall bear simple interest from the date due until paid unless paid within 30 days of
becoming due. The interest rate shall be the interest rate cstablished by the Secretary of the
Treasury as provided in 41 U.S.C. 7109, which is applicable to the period in which the amount
becomes due, as provided in ())(6)}(v) of this clause, and then at the rate applicable for each six-
month period as fixed by the Secretary until the amount is paid.

(ii} The Government may issuc a demand for payment to the Contractor upon finding a
debt is due under the contract.

(111} Finai decisions. The Contracting Officer will issue a final decision as required by
33.211 if-

{A) The Contracting Officer and the Contractor are unable to reach agreement
on the existence or amount of a debt within 30 days;

{B) The Contractor fails to liquidate a debt previously demanded by the
Contracting Officer within the timeline specified in the demand for payment
unless the amounts were not repaid because the Contractor has requested an
instaliment payment agreement; or
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{C) The Contractor requests a deferment of collection on a debt previously
demanded by the Contracting Officer (see 32.607-2).

(iv) If a demand for payment was previously issued for the debt, the demand for payment
included in the final decision shall identify the same due date as the original demand for
paymeit.

(v} Amounts shall be due at the earliest of the following dates:
{A) The date fixed under this contract.

(B) The date of the first written demand for payment, including any demand for
payment resulting from a default termination.

(vi} The interest charge shall be computed for the actual number of calendar days
involved beginning on the due date and ending on-

{A) The date on which the designated office receives payment from the
Contractor;

(B) The date of issuance of a Government check to the Contractor from which
an amount otherwise payable has been withheld as a credit against the contraci
debt; or

(C) The date on which an amount withheld and applied to the contract debt
would otherwise have become payable to the Contractor.

(vii) The interest charge made under this clause may be reduced under the procedures
prescribed in 32.608-2 of the Federal Acquisition Regulation in effect on the date of this
contract.

{j) Risk of fess. Unless the contract specifically provides otherwise, risk of loss or damage to the supplics
provided under this contract shall remain with the Contractor until, and shall pass to the Government upon:

(1) Delivery of the supplies to a carrier, if transportation is Lo.b. origin; or

(2) Delivery of the supplies to the Government at the destination specified in the contract, it
transportation is f.0.b. destination.

(k) Taxes. The contract price includes all applicable Federal, State, and local taxes and duties.

(1) Termination for the Government's convenience. The Government reserves the right to terminate this
contract, or any part hereof, for its sole convenience. In the event of such termination, the Contractor shall
immediately stop all work hereunder and shall immediately cause any and all of its suppliers and
subcontractors o ccase work. Subject to the terms of this contract, the Contractor shall be paid a percentage
of the contract price reflecting the percentage of the work performed prior to the notice of termination, plus
reasonable charges the Contractor can demonstrate to the satisfaction of the Government using its standard
record keeping system, have resulted from the termination. The Contractor shall not be required to comply
with the cost accounting standards or contract cost principles for this purpose. This paragraph does not give
the Government any right to audit the Contractor's records. The Contractor shall not be paid for any work
performed or costs incurred which reasonably coutd have been avoided.

(m) Termination for cause. The Government may terminate this contract, or any part hereof, for cause in
the event of any default by the Contractor, or if the Contractor fails to comply with any contract terms and
conditions, or fails to provide the Government, upon request, with adequate assurances of future
performance. In the event of termination for cause, the Government shall not be liable to the Contractor for
any amount for supplies or services not accepted, and the Contractor shall be liable to the Government for
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any and all rights and remedies provided by law. If it is determined that the Government improperly
terminated this contract for default, such termination shall be deemed a termination for convenience.

{n} Title. Unless specified elsewhere in this contract, title to items furnished under this contract shall pass to
the Government upon aceeptance, regardless of when or where the Government takes physical possession.

(0} Warranty. The Contractor warrants and implies that the items delivered hereunder are merchantable and
fit for use for the particular purpose described in this contract.

{(p) Limitation of liability. Except as otherwisc provided by an express warranty, the Contractor will not be
liable to the Government for consequential damages resulting from any defeet or deficiencies in accepted
items.

(q) Other compiiances. The Contractor shall comply with all applicable Federal, State and local laws,
exccutive orders, rules and regulations applicable to its performance under this contract.

(r) Compiiance with laws unigue to Government contracts. The Contractor agrees to comply with 31 U.S.C.
1352 relating to limitations on the use of appropriated funds to influence certain Federal contracts; 18
U.8.C. 431 relating to officials not to benefit; 40 U.S.C. chapter 37, Contract Work Hours and Safety
Standards; 41 U.S.C. chapter 87, Kickbacks; 41 U.S.C. 4712 and 10 U.S.C. 2409 relating to whistleblower
protections: 49 U.S.C. 40118, Fly American; and 41 U.S.C. chapter 21 relating to procurement integrity.

(s) Order of precedence, Any inconsistencies in this solicitation or contract shall be resolved by giving
precedence in the following order: (1} the schedule of supplies/services, (2) The Assignments, Disputes,
Payments, Invoice, Other Compliances, Compliance with Laws Unique to Government Contracts, and
Unauthorized Obligations paragraphs.of this clause; (3) the clause at 32.212-5; (4) addenda to this
solicitation or contract, including any license agreements for computer software; (5) solicitation provisions
if this is a solicitation; (6) other paragraphs of this clause; (7) the Standard Form 1449; (8) other
documents, exhibits, and atachments; and (9) the specification.

(t) System for Award Management (SAM) (1) Unless exempted by an addendum to this contract, the
Contractor is responsible during performance and through final payment of any contract for the accuracy
and completeness of the data within the SAM database, and for any liability resulting from the
Govermmment's reliance on inaccurate or incomplete data. To remain registered in the SAM database after
the inttial registration, the Contractor is required to review and update on an annual basis from the date of
inittal registration or subsequent updates its information in the SAM database to ensure it is curment,
accurate and complete, Updating information in the SAM does not alter the terms and conditions of this
contract and is not a substitute for a properiy exceuted contractual document.

{(2)(1) If a Contractor has legally changed its business name, "doing business as” name, or division
name (whichever is shown on the contract), or has transferred the assets used in performing the
contract, but has not completed the necessary requirements regarding novation and change-of-
name agrecments in FAR subpart 42,12, the Contractor shall provide the responsible Contracting
Officer a minimum of one business day's written notification of its intention to (A) change the
name in the SAM databasc; (B) comply with the requirements of subpart 42.12; and (C) agree in
writing to the timeline and procedures specified by the responsible Contracting Officer. The
Contractor must provide with the notification sufficient documentation to support the legally
changed name,

(i1} If the Contractor fails to comply with the requirements of paragraph (t}(2){i) of this
clause, or fails to perform the agreement at paragraph (1)(2)(i){C) of this clause, and, in
the absence of a properiy executed novation or change-of-name agreement, the SAM
informatien that shows the Contractor to be other than the Contractor indicated in the
contract will be considered to be incorrect information within the meaning of the
"Suspension of Payment” paragraph of the electronic funds transfer (EFT) clause of this
contract.
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(3) The Contractor shall not change the name or address for EFT payments or manual payments,
as appropriate, in the SAM record to reflect an assignee for the purpose of assignment of claims
(see Subpart 32.8, Assignment of Claims). Assignees shalt be separately registered in the SAM
database, Information provided to the Contractor’s SAM record that indicates payments, including
those made by EFT, to an ultimate recipient other than that Contractor will be considered to be
incorrect information within the meaning of the "Suspension of payment" paragraph of the EFT
clause of this contract,

(4) Offerors and Contractors may obtain information on registration and annual confirmation
requirements via SAM accessed through https://www.acquisition.gov.

(u) Unauthorized Obligations. {1} Except as stated in paragraph (u)(2) of this clause, when any supply or
service acquired under this contract is subject to any End User License Agreement (EULA), Terms of
Service (TOS), or similar legal instrument or agreement, that includes any clause requiring the Government
to indemnify the Contractor or any person or entity for damages, costs, fees, or any other loss or liability
that would create an Anti-Deficiency Act violation (31 U.S.C. 1341), the following shall govern:

(i) Any such clause is unenforceable against the Government.

(ii) Neither the Government nor any Government authorized end user shall be deemed to
have agreed to such clause by virtue of it appearing in the EULA, TOS, or similar legal
instrument or agreement. 1f the EULA, TOS, or similar legal instrument or agreement is
invoked through an "1 agree” click box or other comparable mechanism (e.g., "click-
wrap" or "browse-wrap” agreements), execution does not bind the Government or any
Government authorized end user to such clause.

(iii) Any such clause is deemed to be stricken from the EULA, TOS, or similar lega)
instrument or agreement.

(2) Paragraph (u)(1) of this clausc does not apply to indemnification by the Government that is
expressly authorized by statute and specifically authorized under applicable agency regulations
and procedures.

(v) Incorporation by reference. The Contractor's representations and certifications, including those
completed electronically via the System for Award Management {SAM), are incorporated by reference into
the contract.

(End of clause)

I-5 FAR 52.222-3 CONVICT LABOR. (JUN 2003)
1-6 FAR 52.222-35 EQUAL OPPORTUNITY FOR VETERANS. (OCT 2015)

(a) Definitions. As used in this clause-

"Active duty wartime or campaign badge veteran," "Armed Forces service medal veteran," "disabled
veteran,” "protected veteran,” "qualified disabled veteran," and "recently separated veteran" have the
meanings given at FAR 22.1301.

(b) Equal opportunity clause. The Contractor shall abide by the requirements of the equal opportunity
clause at 41 CFR 60-300.5(a), as of March 24, 2014. This clause prohibits discrimination against qualified
protected veterans, and requires affirmative action by the Contractor to employ and advance in employment
qualified protected veterans.

{c) Subcontracts. The Contractor shall insert the terms of this clause in subcontracts of $150,000 or more
unless exempted by rules, regulations, or orders of the Sceretary of Labor. The Contractor shall act as
specified by the Director, Office of Federal Contract Comptiance Programs, to enforce the terms, including
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action for noncompliance. Such necessary changes in language may be made as shall be appropriate to
identify properly the parties and their undertakings.

{End of clause)
1-7 FAR 52.232-25 PROMPT PAYMENT. (JAN 2017)

Notwithstanding any other payment clause in this contract, the Government will make invoice payments under the
terms and conditions specificd in this clause. The Government considers payment as being made on the day a check
is dated or the date of an clectronic funds transfer (EFT). Definitions of pertinent terms are set forth in sections
2.101, 32.001, and 32.902 of the Federal Acquisition Regulation. All days referred to in this clause are calendar
days, unless otherwise specified. (However, see paragraph (a){4) of this clause concerning payments due on
Saturdays, Sundays, and legal holidays.)

(a) Invoice payments--(1) Due date. (i) Except as indicated in paragraphs (a)(2) and (¢) of this clause, the
due date for making invoice payments by the designated payment office is the later of the following two
events:

{A) The 30th day after the designated billing office receives a proper invoice
from the Contractor {except as provided in paragraph (a)(1)(ii) of this clause).

(B) The 30th day after Govemment acceptance of supplics delivered or services
performed. For a final invoice, when the payment amount is subject to contract
settlement actions, acceptance is deemed to occur on the effective date of the
contract settlement.

(ii} If the designated billing office fails to annotate the invoice with the actual date of
receipt at the time of receipt, the invoice payment due date is the 30th day after the date
of the Contractor's invoice, provided the designated billing office receives a proper
invoice and there is no disagreement over quantity, quality, or Contractor compliance
with contract requirements,

(2} Certain food products and other payments. (i) Due dates on Contractor invoices for meat, meat
food products, or fish; perishable agricultural commoditics; and dairy products, edible fats or oils,
and food preducts prepared from edible fats or oils are--

(A) For meat or meat food products, as defined in section 2(a)(3) of the Packers
and Stockyard Act of 1921 (7 U.S.C. 182(3)), and as further defined in Pub. L.
98-181, including any edible fresh or frozen poultry meat, any perishable
poultry meat food product, fresh eggs, and any perishable cgg product, as close
as possible to, but not later than, the 7th day afier product detivery.

(B) For fresh or frozen fish, as defined in section 204(3) of the Fish and Seafood
Promotion Act of 1986 (16 U.8.C. 4003(3)), as close as possible to, but not later
than, the 7th day after product delivery.

(C) For perishable agricultural commodities, as defined in section 1(4) of the
Perishable Agricultural Commodities Act of 1930 (7 U.5.C. 499a(4)), as close
as possible 1o, but not later than, the 10th day after product delivery, unless
another date is specified in the contract.

(D) For dairy products, as defined in section 111{¢) of the Dairy Production
Stabilization Act of 1983 (7 U.S.C. 4502(e)), edible fats or oils, and food
products prepared from edible fats or oils, as close as possible to, but not later
than, the 10th day after the date on which a proper invoice has been received.
Liquid milk, cheese, certain processed cheese products, butter, yogurt, ice
cream, mayonnaise, salad dressings, and other similar products, fall within this
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classification. Nothing in the Act limits this classification to refrigerated
products. When questions arise regarding the proper classification of a specific
product, prevailing industry practices will be followed in specifying a contract
payment duc date. The burden of proof that a classification of a specific product

is, in: fact, prevailing industry practice is upon the Contractor making the
representation,

(i1} If the contract does not require submission of an invoice for payment (e.g., periodic
lease payments), the due date will be as specified in the contract.

(3) Contractor's invoice. The Contractor shall prepare and submit invoices to the designated billing
office specified in the contract. A proper invoice must include the items listed in paragraphs
(a)(3)i) through (a)(3)}{x) of this clause. If the invoice does not comply with these requirements,
the designated billing office will return it within 7 days after receipt (3 days for meat, meat food
products, or fish; 5 days for perishable agricultural commodities, dairy products, edible fats or
oils, and food products prepared from edible fats or oils), with the reasons why it is not a proper
invoice. The Government will take into account untimely notification when computing any
interest penalty owed the Contractor.

(1) Name and address of the Contractor.

(i1) Invoice date and invoice number. {The Contractor should date invoices as close as
possible to the date of the mailing or transmission.)

(iii) Contract number or other authorization for supplies delivered or services performed
(including order number and line item number).

(iv) Description, quantity, unit of measure, unit price, and extended price of supplics
delivered or services performed.

(v) Shipping and payment terms (e.g., shipment number and date of shipment, discount
for prompt payment terrns}. Bill of lading number and weight of shipment will be shown
for shipments on Government bills of lading.

(vi) Name and address of Contractor official to whom payment is to be sent (must be the
same as that in the contract or in a proper notice of assignment).

{(vii) Name (where practicable), title, phone number, and mailing address of person to
notify in the event of a defective invoice.

(viii) Taxpayer Identification Number (FIN). The Contractor shall include its TIN on the
invoice only if required elsewhere in this contract.

(ix) Electronic funds transfer (EFT) banking information.

{A) The Contractor shall include EFT banking information on the invoice only if
required elsewhere in this contract,

(B) If EFT banking information is not required to be on the invoice, in order for
the invoice to be a proper invoice, the Contractor shall have submitted correct
EFT banking information in accordance with the applicable solicitation
provision (e.g., 52.232-38, Submission of Electronic Funds Transfer Information
with Offer), contract clause (e.g., 52.232-33, Payment by Electronic Funds
Transfer-System for Award Management, or 52.232-34, Paymcent by Electronic
Funds Transfer-Other Than System for Award Management), or applicable
agency procedures.
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(C) EFT banking information is not required if the Government waived the
requircment to pay by EFT.

(x) Any other information or documentation required by the contract {e.g., evidence of
shipment).

(4) Interest penalty. The designated payment office will pay an interest penalty automatically,
without request from the Contractor, if payment is not made by the due date and the conditions
listed in paragraphs (a)}(4)(i} through (a)(4)(iii) of this clause arc met, if applicable. However,
when the due date falls on a Saturday, Sunday, or legal holiday, the designated payment office
may make payment on the following working day without incurring a late payment interest

penaity.

(i) The designated hilling office received a proper invoice.

(i) The Government processed a receiving report or other Government documentation
authorizing payment, and there was no disagreement over quantity, quality, or Contractor
compliance with any contract term or condition.

(iii) In the case of a final invoice for any balance of funds due the Contractor for supplies
delivered or services performed, the amount was not subject to further contract settlement
actions between the Government and the Contractor,

(5) Computing penalty amount. The Government will compute the interest penalty in accordance
with the Office of Management and Budget prompt payment regulations at 5 CFR part 1315.

(1} For the sele purpose of computing an interest penalty that might be due the Contractor,
Government acceptance is deemed to occur constructively on the 7th day (unless
otherwise specified in this contract) after the Contractor delivers the supplies or performs
the services in accordance with the terms and conditions of the contract, unless there is a
disapgreement over quantity, quality, or Contractor compliance with a contract provision.
If actual accepiance occurs within the constructive acceptance period, the Government
will base the determination of an interest penalty on the actual date of acceptance. The
constructive acceptance requirement does not, however, compel Government officials to
accept supplics or services, perform contract administration functions, or make payment
prior to fulfilling their responsibilitics.

(it) The prompt payment regulations at 5 CFR 1315.10{c) do not require the Government
to pay interest penalties if payment delays are due to disagreement between the
Government and the Contractor over the payment amount or other issues involving
contract compliance, or on amounts temporarily withheld or retained in accordance with
the terms of the contract. The Government and the Contractor shall resolve claims
involving disputes and any interest that may be payable in accordance with the clause at
FAR 52.233-1, Disputes.

(6) Discounts for prompt payment. The designated payment office will pay an interest penalty
automatically, without request from the Contractor, if the Government takes a discount for prompt
payment improperly. The Government will calculate the interest penalty in accordance with the
prompt payment regulations at 5 CFR part 1315,

(7) Additional interest penalty. (i} The designated payment office will pay a penalty amount,
calculated in accordance with the prompt payment regulations at 5 CFR part 1315 in addition to
the interest penalty amount only if--

(A) The Government owes an interest penalty of $1 or more;
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(B) The designated payment office does not pay the interest penalty within 10
days after the date the invoice amount is paid; and

{C) The Contractor makes a written demand to the designated payment office for
additional penalty payment, in accordance with paragraph (a)}(7)(ii) of this
clause, postmarked not later than 40 days afier the invoice amount is paid.

{(i1){A) The Contractor shall support written demands for additional penalty payments
with the following data. The Government will not request any additional data. The
Contractor shall--

(1) Specifically assent that late payment interest is due under a specific
invoice, and request payment of all overdue late payment interest
penalty and such additional penalty as may be required;

(2} Attach a copy of the invoice on which the unpaid late payment
interest is due; and

(3) State that payment of the principal has been received, including the
date of receipt.

(B) If there is no postmark or the postmark is illegible--

(1) The designated payment office that receives the demand will
annotate it with the date of receipt, provided the demand is received on
or before the 40th day after payment was made; or

(2) If the designated payment office fails to make the required
annotation, the Government will determine the demand's validity based
on the date the Contractor has placed on the demand, provided such
date is no later than the 40th day after payment was made.

(iii) The additional penalty does not apply to payments regulated by other Government
regulations (e.g., payments under utility contracts subject to tariffs and regulation).

(b) Comtract financing payment. If this contract provides for contract financing, the Government will make
contract financing payments in accordance with the applicable contract financing clause,

(c) Fast payment procedure due dates. [f this contract contains the clause at 52.213-1, Fast Payment
Procedure, payments will be made within 15 days after the date of receipt of the invoice.

{d) Overpayments. If the Contractor becomes aware of a duplicate contract financing or invoice payment or

that the Government has otherwise overpaid on a contract financing or invoice payment, the Contractor
shall--

(1) Remit the overpayment amount to the payment office cited in the contract along with a
description of the overpayment including the--

(i} Circumstances of the overpayment (e.g., duplicate payment, erroneous payment,
liquidation crrors, date(s) of overpayment);

{11} Affected contract number and delivery order number if applicable;
() Affected line item or sublinc item, if applicable; and
{1v) Contractor point of contact.

(2) Provide a copy of the remittance and supporting documentation to the Contracting Officer.
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(End of clausc)

[-8 FAR 52.232-33 PAYMENT BY ELECTRONIC FUNDS TRANSFER - SYSTEM FOR AWARD
MANAGEMENT. (JUL 2013)

(a) Method of payment. (1) All payments by the Government under this contract shall be made by
electronic funds transfer {EFT?), except as pravided in paragraph (a)(2) of this clause. As used in this clause,
the term "EFT" refers to the funds transfer and may also include the payment information transfer.

(2) In the event the Government is unable to release one or more payments by EFT, the Contractor
agrecs to cither-

(1) Accept payment by check or some other mutually agreeable method of payment; or

(ii) Request the Government to extend the payment due date until such time as the
Government can make payment by EFT (but see paragraph (d) of this clausc).

(b) Contractor's EFT information. The Government shall make payment to the Contractor using the EFT
information contained in the System for Award Management (SAM) database. In the cvent that the EFT
information changes, the Contractor shall be responsible for providing the updated information to the SAM
database.

{¢) Mechanisms for EFT payment. The Government may make payment by EFT through either the

_ Automated Clearing House (ACH) network, subject to the rules of the National Automated Clearing House
Association, or the Fedwire Transfer System. The rules gpoverning Federal payments through the ACH are
contained in 31 CFR part 210.

{d) Suspension of payment. If the Contractor's EFT information in the SAM database is incorrect, then the
Government need not make payment to the Contractor under this contract until correct EFT information is
entered into the SAM database; and any invoice or coniract financing request shall be deemed notto be a
proper invoice for the purpose of prompt payment under this contract. The prompt payment terms of the
contract regarding notice of an improper invoice and delays in accrual of interest penaltics apply.

(e) Liubility for uncompleted or erroneons transfers. (1) If an uncompleted or erroneous transfer occurs
because the Government used the Contractor's EFT information incorrectly, the Government remains
responsible for -

(i} Making a correct payment;
(1) Paying any prompt payment penalty due; and
(iii) Recovering any erroncousty directed funds.

(2) If an uncompleted or erroneous transfer occurs because the Contractor's EFT information was
incorrect, or was revised within 30 days of Government release of the EFT payment transaction
instruction to the Federal Reserve System, and -

(i) If the funds are no tonger under the control of the payment office, the Government is
deemed to have made payment and the Contractor is responsible for recovery of any
erroncously directed funds; or

(ii) If the funds remain under the control of the payment office, the Government shall not
make payment, and the provisions of paragraph (d) of this clause shall apply.

(f) EFT and prompt pavment. A payment shall be deemed to have been made in a timely manner in

accordance with the prompt payment terms of this contract if, in the EFT payment transaction instruction
rcleased to the Federal Reserve System, the date specified for settlement of the payment is on or before the
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prompt payment due date, provided the specified payment date is a valid date under the rules of the Federal
Reserve System.

(8) EFT and assignment of claims. 1f the Contractor assigns the proceeds of this contract as provided for in
the assignment of claims terms of this contract, the Contractor shall require as a condition of any such
assignment, that the assignee shall register separately in the SAM database and shall be paid by EFT in
accordance with the terms of this clause. Notwithstanding any other requirement of this contract, payment
to an ultimate recipient other than the Contractor, or a financial institution properly recognized under an
assignment of claims pursuant to subpart 32.8, is not permitted. In all respects, the requirements of this
clause shall apply to the assignee as if it were the Contractor. EFT information that shows the ultimate
recipient of the transfer to be other than the Contractor, in the absence of a proper assignment of claims
acceptable to the Government, is incorrect EFT information within the meaning of paragraph (d) of this
clause.

(h) Liability for change of EFT information by financial agent. The Government is not liable for errors
resulting from changes to EFT information made by the Contractor’s financial agent.

(i) Paymenti information. The payment or disbursing office shall forward to the Contractor available
payment information that is suitable for transmission as of the date of release of the EFT instruction to the
Federal Reserve System. The Government may request the Contractor to designate a desired format and
method(s) for delivery of payment information from a list of formats and methods the payment office is
capable of exceuting. However, the Government does not guarantee that any particular format or method of
delivery is available at any particular payment office and retains the latitude to use the format and delivery
method most convenient to the Government. If the Government makes payment by check in accordance
with paragraph (a) of this clause, the Government shail mail the payment information to the remittance
address contained in the SAM database.

(End of clausc)
I-9 FAR 52.232-39 UNENFORCEABILITY OF UNAUTHORIZED OBLIGATIONS, (JUN 2013)

(a) Except as stated in paragraph (b) of this clause, when any supply or service acquired under this contract
is subject to any End User License Agreement (EULA), Terms of Service (TOS), or similar legal
instrument or agreement, that includes any clause requiring the Government to indemnify the Contractor or
any person or entity for damages, costs, fees, or any other loss or liability that would create an Anti-
Deficiency Act violation (31 U.S.C. 1341), the following shall govern:

(1) Any such clause is unenforceable against the Government.

(2) Ncither the Government nor any Government authorized end user shall be deemed to have
agreed to such clause by virtue of it appearing in the EULA, TOS, or similar legal instrument or
agreement. If the EULA, TOS, or similar legal instrument or agrecment is invoked through an "]

. agree" click box or other comparable mechanism (e.g., “click-wrap" or "browse-wrap"
agreements), execution does not bind the Government or any Government authorized end user to
such clause.

(3) Any such clause is deemed to be stricken from the EULA, TOS, or similar legal instrument or
agreement.

(b} Paragraph (a) of this clause does not apply to indemnification by the Government that is expressly
authorized by statute and specifically authorized under applicable agency regulations and procedures.

(End of clause)
I-10 FAR 52.233-1 DISPUTES. (MAY 2014)

(a) This contract is subject to 41 U.S.C. chapter 71, Contract Disputes.
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(b) Except as provided in 41 U.S.C. chapter 71, all disputes arising under or relating to this contract shall be
resolved under this clause.

{c) Claim, as used in this clause, means a written demand or written assertion by one of the comracting
pariies sccking, as 2 matter of right, the payment of money in a sum certain, the adjustment or interpretation
of contract terms, or other relief arising under or relating to this contract. However, a written demand or
written assertion by the Contractor seeking the payment of money exceeding $100,000 is not a claim under
41 U.S.C. chapter 71 until certified. A voucher, invoice, or other routine request for payment that is not in
dispute when submitted is not a claim under 41 U.S.C. chapter 7i. The submission may be converted to a
claim under 41 U.S.C. chapter 71, by complying with the submission and certification requirements of this
clause, if it is disputed either as to liability or amount or is not acted upon in a reasonable time.

(d)}(1) A claim by the Contractor shall be made in writing and, unless otherwise stated in this contract,
submitted within 6 years after accrual of the claim te the Contracting Officer for a written decision. A claim
by the Government against the Contractor shall be subject to a written decision by the Contracting Officer.

(d)}2)1} The Contractor shall provide the certification specified in paragraph (d)(2){iii) of this
clause when submitting any claim exceeding $100,000.

(i1) The certification requirement does not apply to issues in controversy that have not
been submitted as all or part of a claim.

{iii) The certification shall state as follows: "I certify that the claim is made in good faith;
that the supporting data are accurate and complete to the best of my knowledge and
belief; that the amount requested accurately reflects the contract adjustment for which the
Contractor believes the Govermment is liable; and that I am authorized to certify the claim
on behalf of the Contractor."

{3) The certification may be executed by any person authorized to bind the Contractor with respect
to the claim.

(¢) For Contractor claims of $100,000 or less, the Contracting Officer must, if requested in writing by the
Contractor, render a decision within 60 days of the request. For Contractor-certified claims over $100,000,
the Contracting Officer must, within 60 days, dectde the claim or notify the Contractor of the datc by which
the decision will be made.

(f) The Centracting Officer's decision shall be final unless the Contractor appeals or files a suit as provided
in 41 U.S.C. chapter 71.

{g) 1f the claim by the Contractor is submitted to the Centracting Officer or a claim by the Government is
presented to the Contractor, the partics, by mutual consent, may agree to use alternative dispute resolution
{ADR]}. If the Contractor refuses 2n offer for ADR, the Contractor shall inform the Contracting Officer, in
writing, of the Contractor's specific reasons for rejecting the offer.

{h) The Govemment shall pay interest on the amount found due and unpaid from (1) the date that the
Contracting Officer receives the claim (certified, if required); or (2) the date that payment otherwise would
be due, if that date is later, until the date of payment. With regard to claims having defective certifications,
as defined in (FAR) 48 CFR 33.201, interest shall be paid from the date that the Contracting Officer
initially receives the claim. Simple interest on claims shall be paid at the rate, fixed by the Sccretary of the
Treasury as provided in the Act, which is applicable to the period during which the Contracting Officer
receives the claim and then at the rate applicable for each 6-month period as fixed by the Treasury
Secretary during the pendency of the claim.

(i) The Contractor shall proceed diligently with performance of this contract, pending final resolution of

any request for relief, claim, appeal, or action arising under the contract, and comply with any decision of
the Contracting Officer.
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(End of clause)
I-11 FAR 52.233-3 PROTEST AFTER AWARD. (AUG 1996)

(a) Upon receipt of a notice of protest (as defined in FAR 33.101) or a determination that a protest is likely
(see FAR 33.102(d)), the Contracting Officer may, by written order to the Contractor, direct the Contractor
to stop performance of the work called for by this contract. The order shall be specifically identified as a
stop-work order issued under this clause. Upon receipt of the order, the Contractor shall immediately
comply with its terms and take all reasonable steps to minimize the incurrence of costs allocable to the
work covered by the order during the period of work stoppage. Upon receipt of the final decision in the
protest, the Contracting Officer shall either -

(1) Cancel the stop-work order; or

(2) Terminate the work covered by the order as provided in the Default, or the Termination for
Convenience of the Government, clause of this contract, '

(b} If a stop-work order issued under this clause is canceled cither before or after a final decision in the
protest, the Contractor shall resume work. The Contracting Officer shall make an equitable adjustment in
the delivery schedule or contract price, or both, and the contract shall be modified, in writing, accordingly,
if -

{1} The stop-work order results in an increase in the time required for, or in the Contractor's cost
properly allocable to, the performance of any part of this contract; and

(2) The Contractor asserts its right to an adjustment within 30 days afier the end of the period of
work stoppage; provided, that if the Contracting Officer decides the facts justify the action, the
Contracting Officer may receive and act upon a proposal submitted at any time before final
payment under this contract.

(c) If a stop-work order is not canceled and the work covered by the order is terminated for the convenience
of the Government, the Contracting Officer shall allow reasonable costs resulting from the stop-work order
in arriving at the termination settlement.

(d) If a stop-work order is not canceled and the work covered by the order is terminated for default, the
Contracting Officer shall allow, by equitable adjustment or otherwise, reasonable costs resulting from the
stop-work order.

(¢) The Government’s rights to terminate this contract at any time are not affected by action taken under
this clause.

(f) If, as the result of the Contractor's intentional or negligent misstatement, misrepresentation, or
miscertification, a protest related to this contract is sustained, and the Government pays costs, as provided
in FAR 33.102(b)(2) or 33.104(h)}1), the Government may require the Contractor to reimburse the
Govemment the amount of such costs. In addition to any other remedy available, and pursuant to the
requirements of subpart 32.6, the Government may collect this debt by offsetting the amount against any
payment due the Contractor under any contract between the Contractor and the Government.

(End of clause)

1-12 FAR 52.233-4 APPLICABLE LAW FOR BREACH OF CONTRACT CLAIM. (OCT 2004)
United States law will apply to resolve any claim of breach of this contract.

{End of clause)

I-13 Local Clauses EPA-H-42-102 UTILIZATION OF FEDCONNECT FOR CONTRACT ADMINISTRATION
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EPA will utilize the FedConnect® web portal in administering this contract. The contractor must be registered in
FedConnect® and have access to the FedConnect website located at https://www.fedconnect.net/Fedconneet/. For
assistance in registering or for other FedConncet® technical questions please call the FedConnect® Help Desk at

{800} 899-6665 or email at support@fedconnect.net,

End of clause
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